
 
 

 
 
 
 

 
EXHIBIT F22 

 
LICENSE AGREEMENT, DATED SEPTEMBER 10, 1999, BY AND 
BETWEEN NATIONAL RAILROAD PASSENGER CORPORATION 

AND EAST WHITELAND TOWNSHIP  
 



8'1 05 

NATIONAL RAILROAD PASSENGER CORPORATION 
LICENSE AGREEMENT 

... 
568 ..... 

THIS AGREEMENT, made this /O'"/tC day of ~ 19CfJ, 
between the NATIONAL RAILROAD PASSENGER CORPORATION,~ corporation 
of the District of Columbia, with offices at 30th and Market 
Streets Philadelphia, PA. 19104 party of the first part 
(hereinafter called "Railroad") and EAST WHITELAND TOWNSHIP, a 
municipality operating under the laws of the State of Pennsylvania 
with principal offices at 209 Conestoga Road, Frazer, Pennsylvania 
19355, as party of the second part (hereinafter called "Licensee"). 

WITNESSETH, that the said Railroad (which when used herein 
shall include any lessor, successor or assignee of or operator over 
its railroad) insofar as it has the legal right and its present 
title permits, and in consideration of the covenants and conditions 
hereinafter stated on the part of the Licensee to be kept and. 
performed, hereby permits, as a temporary exclusive License, the 
Licensee and Licensee only (except as otherwise herein provided to 
construct, maintain, repair, alter, renew, relocate and ultimately 
remove: 

A. DESCRIPTION OF FACILITY; Underground installation of one 
(1) 30" diameter steel casing and 8 11 diameter ductile iron carrier 
pipe inside casing for a distance of approximately 267 linear feet 
near Sugartown Road. 

B. PURPOSE: To convey sanitary sewage from proposed 
"Sugartown Ridge" Subdivision to East Whiteland Township System. 

C. LOCATION: 

(1) Milepost: 23 +/-

(2) Nearest Station: Malvern 

( 3) Town: Malvern 

( 4) County: Chester 

( 5) State: Pennsylvania 

all as delineated and in strict accordance with pl.ans titled " "Land 
Development Plan "Sugartown Ridge" for Sugartown Ridge Associates 
Project No. 14704, Sheet 5 titled, "Grading and Utilities Plan", 
dated August 31, 1998, last revised July 12, 1999, Sheet 14, 
titled, "Off Site Sanitary Sewer Plan", dated August 31, 1998, last 
revised July 12, 1999, Sheet 15, titled, "Off Site Sanitary Sewer 
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Profile", dated October 30, 1998, last revised February 16, 1999, 
and Sheet 23, titled, "Final Erosion Control and Construction Notes 
and Details", dated August 31, 1998, last revised July 12, 1999, 
(all aforesaid drawings prepared by Chester Valley Engineers, Inc.) 
and submitted by Licensee to and approved as to concept by the 
Chief Engineer of the Railroad, marked "Exhibit A", attached hereto 
and made a part hereof, also in strict compliance with current 
issues of Railroad Specifications No. USA, ENG 1604 and 
Requirements and Specifications for Wire, Conduit and Cable 
occupations all as applicable to the herein described work and 
incorporated herein by reference, all and any part thereof being 
hereafter referred to as the "FACILITIES"; said License, however, 
shall be under and subject to the following terms, covenants, and 
conditions as hereinafter recited, which are hereby accepted and 
agreed to, by the Licensee, to wit: ( O. 1) 

1. This License shall commence on the 15 th day of July 
19 9 9, and terminate on the 14 th day of July 2 024, or before as 
hereinafter provided according to the terms, conditions and 
covenants herein contained. (1) 

Provided, however that if Licensee has performed all its 
obligations and is not then in default hereunder, then Licensee 
shall have the right to renew this agreement for an additional term 
of TWENTY-FIVE (25) years upon service of written notice of intent 
to renew not less than 90 days prior to the expiration of the 
current term and subject to payment of a mutually acceptable fee 
then agree to. (1.2) 

2. The Licensee shall pay to the Railroad upon the execution 
hereof, the sum of Five Hundred Dollars ($500.00) as reimbursement 
for the costs and expenses incident to the preparation of this 
License, together with the further sum of Nineteen Thousand and Six 
Hundred Dollars ($19,600.00) as lump sum compensation, for the 
rights granted in this License for the TWENTY-FIVE (25) year term, 
which sum shall be payable in advance, upon execution of this 
agreement. Notwithstanding the foregoing, payments of any 
additional charges and sums other than as compensation for 
Licensee's occupancy as hereinafter set forth shall be mailed to 
P.O. Box 18266F, Group No. 5, St. Louis, Missouri 63150, or at such 
other place as the Railroad may from time to time designate. (2) 

3. Licensee shall and will pay all License Fees and any 
additional payments when due, without any setoff of deduction 
whatsoever, and any payment or receipt thereof by Railroad or its 
agent of any amount less than the full amount to which Railroad 
deems it is entitled shall not operate or be deemed to operate, 
constitute or be construed, as a settlement or satisfaction of said 
License Fees or other amounts due, notwithstanding any statement or 
endorsement on the check or other paper accompanying the payment, 
but Railroad shall be deemed to have accepted said payment without 
prejudice and subject to its right to collect the balance actually 
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due, as well as subject to any and all other rights available to 
Railroad by law and under this License Agreement. 

If, (i) default shall be made in Licensee's covenants 
herein to pay License Fees or additional payments on each due date 
as described herein; or (ii) if default shall be made in any other 
covenants and agreements herein contained on the part-of Licensee 
to be kept or performed, and if any such default shall not be cured 
within thirty (30) days after Licensee has been given written 
notice by Railroad to do so, or (iii) if Licensee shall file or 
suffer to be filed against it a petition in bankruptcy, or (iv) if 
Licensee shall be declared insolvent according to law, or if a 
receiver or trustee be appointed for the property of Licensee, or 
(v) if Licensee shall make any general assignment for the benefit 
of creditors, or any bulk sale however denominated, (vi) if 
Licensee shall assign, sublet, or sub-license its rights, duties or 
obligations hereunder without first obtaining the prior written 
consent of Railroad, then, in any of such cases, Railroad may by 
written notice to Licensee immediately declare this License 
terminated, and in such event, in addition to any other action or 
remedy which Railroad may have at law or in equity to recover 
damages or otherwise by reason of a breach by Licensee of 
provisions of this License, Railroad, acting as attorney in fact 
for Licensee, shall have the right to remove Licensee's FACILITY by 
summary proceedings, without being liable to any prosecution, 
act ion or damages therefor, and have and enjoy the Railroad's 
property as of its former estate free, clear and discharged of this 
License and of all rights of Licensee hereunder; and all FACILITIES 
owned or placed upon the Railroad's property by or for Licensee, 
shall be filled and abandoned in place or removed by Railroad at 
the sole cost and expense of Licensee, which cost and expense 
Licensee shall pay to Railroad upon demand; and Licensee also shall 
pay to Railroad upon demand all fees and expenses, including 
reasonable attorney and/or collection agency fees, incurred in 
connection with the aforesaid actions. 

The receipt by or on behalf of Railroad of any License 
Fee or additional payments with or without knowledge of any breach 
of any of the terms, covenants or conditions of this License, shall 
not be deemed a waiver of such breach, nor shall such receipt be 
deemed a withdrawal of any notice given to Licensee under the terms 
of this License, nor shall such receipt be deemed a reinstatement 
or reestablishment of this License or any portion thereof after 
termination or cancellation, nor shall the termination or other 
cancellation of this License or any portion thereof waive the 
obligation of Licensee to pay or discharge any License Fee, 
additional payments or other obligations accruing under this 
License. 

Licensee hereby waives and relinquishes unto and in favor 
of Railroad the operation of all laws which do now or hereafter may 
exempt any FACILITY on Railroad's property from levy and sale upon 
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distress for rent or upon execution of any judgment obtained in an 
action brought for nonpayment of any· License Fees or additional 
payments hereunder or for breach of any other provisions hereof. 
The parties hereto shall and do hereby waive trial by jury in any 
action, proceeding or counterclaim brought by either party against 
the other on any matter whatsoever arising out of or in any way 
connected with this License or Licensee's use of the FACILITY and 
occupancy of Railroad's property or arising out of or in any way 
connected with any claim of injury or damage arising out of or in 
connection with this License or such use or occupancy. Licensee 
hereby expressly waives any and al.l rights of redemption granted by 
or under any present or future laws in the event of Licensee's 
being dispossessed for any cause or in the event of Railroad's 
obtaining possession or for removal of the FACILITY by reason of 
the violation by Licensee of any of the covenants and conditions of 
this Lease or otherwise. 

Licensor shall have the right to require rent payments to 
be made in cash, money order or certified check. A service charge 
of Ten Dollars ($10.00) will be charged for each instance in which 
a check is returned unpaid by the Licensee's bank for any reason. 

If Licensee does not pay License Fees or any additional 
payments hereunder on the day when the same shall become due and 
payable and such failure to pay License Fees or any additional 
payments shall continue for a period of ten (10) days, Licensee 
shall pay to Railroad a service charge at the rate of twelve 
percent (12%) per annum, or the highest rate allowed by law, which 
ever is the greater of the amount of such License Fee or any 
additional payment or all of them for each year or portion of a 
year that the same shall remain unpaid; provided, however, that 
such service charge shall in no event, be less than Fifty Dollars 
($50.00) for any year or portion of a year that the License Fee and 
any additional payment shall remain unpaid. Railroad reserves the 
right to institute legal proceedings and/or collection agency 
action for the payment of License Fees due and payable, and any 
legal and collection fees incurred shall be the responsibility of 
the Licensee; _and immediate payment to be made to Railroad by 
Licensee upon written notice. The provision of this paragraph 
shall not preclude Railroad from exercising its options as set 
forth in any other Article of this License. 

The actions and remedies provided in this License in 
event of default shall not be deemed exclusive but shall be in 
addition to all other actions and remedies at law or in equity in 
event of any such default; and no action or remedy taken or omitted 
by Railroad in event of default shall be deemed a waiver of such 
default and waiver of a particular default shall not be deemed a 
waiver of any other default or a waiver of the same default again 
occurring, nor shall any failure on the part of Railroad to compel 
a fulfillment of any one or more of the covenants, terms and 
conditions herein contained be held to be a waiver of its right to 
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enforce the same at any time thereafter during the term of this 
License. ( 3) · 

4. The FACILITIES shall be located, constructed and 
maintained in exact accordance with said construction plans and for 
the sole purpose as outlined on Page 1 hereof. No departure that 
would result in a modification, change, amendment or sub-licensing 
to this License shall be made at any time therefrom except upon 
permission in writing granted by the Counsel to the President-NEC, 
Vice President Commercial Development of Railroad, or designee, 
provided, however, that if any commission or other regulatory body 
duly constituted and appointed in compliance with the laws of the 
State in which the crossing or occupancy herein provided is 
situate, and having jurisdiction over the property, has by final 
ruling or order determined and fixed the manner and means of 
construction, maintenance, repair, alteration, renewal, relocation 
or removal thereof, then said final ruling or order shall prevail 
for the crossing or occupancy herein mentioned. The work of 
constructing, maintaining, repairing, altering, renewing, 
relocating or removing the said FACILITIES shall be done under such 
general conditions as will be satisfactory to and approved by the 
Chief Engineer of Railroad, or his designee, and as will not 
interfere with the proper and safe use, operation and enjoyment of 
the property of the Railroad. Licensee, at its own cost and 
expense, shall, when performing any work in connection with the 
FACILITIES, furnish any necessary watchmen to see that men, 
equipment and materials are kept a safe distance away from the 
tracks of the Railroad. Any notification required or desired to be 
given to Railroad's Chief Engineer shall be sent to the address on 
first page here to the attention of the Chief Engineer. (4) 

5. FACILITIES conveying gas (natural or artificial), oil, 
gasoline or other flammable matter shall not be installed or 
relocated under bridges or culverts, except in cases especially 
provided for. No FACILITIES shall be installed or relocated under 
bridges or culverts where there is likelihood of restricting the 
area required for the purposes for which the bridges or culverts 
were built, or endangering foundations of structures. (5) 

6. No attachment of wires, cables, pipe lines, and 
appurtenances shall be made to any bridge (or its supports) of the 
Railroad unless specifically provided for in this License, and then 
only in accordance with the Railroad's plans and specifications. 
No poles, towers, anchors or supports of any kind for the wires, 
cables, and appurtenances or sub-licensed facilities shall be 
located on the right-of-way or property of the Railroad unless 
specifically provided for in this License. A penalty charge will 
be assessed against Licensee for knowingly permitting such other 
uses without Railroad's written permission. (6) 

7. In addition 
foregoing provisions, 

to, but not in limitation of any of the 
if at any time the Railroad should deem 
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flagmen or watchmen ·desirable or _necessary to protect its 
operations or property, or its employees,· patrons or licensees 
during the work of construction, maintenance, repair, alteration, 
renewal, relocation or removal of said FACILITIES of Licensee, the 
Railroad shall have the right to place such flagmen or watchmen at 
the sole risk, cost and expense of Licensee, who covenants and 
agrees to bear the full risk, cost and expense thereof and to 
reimburse promptly the Railroad upon demand. The furnishing or 
failure to furnish flagmen or watchmen by the Railroad, however 
shall not release the Licensee from any and all other liabilities 
assumed by the Licensee under the terms of this License. ( 7) 

8. The Licensee shall at all times be obligated promptly to 
maintain, repair and renew said FACILITIES; and shall, upon notice 
in writing from Railroad requiring it so to do, promptly make such 
repairs and renewals thereto as may be required by Railroad. For 
the purpose of protecting and safeguarding its property, traffic, 
patrons or employees from damage or injury, Railroad may with or 
without notice to the Licensee at any time make such repairs and 
renewals thereto and furnish such material therefor as it deems 
adequate and necessary, all at the sole cost and expense of 
Licensee. Railroad will make reasonable efforts to give notice to 
Licensee at the same time any such repairs or renewals are made 
( 8) 

9. In the event of an emergency, Licensee will take 
immediate steps to perform any necessary repairs, and in the event 
Licensee fails so to do, Railroad will perform said necessary 
repairs at the sole cost and expense of Licensee. (9) 

10. That in consideration of the exclusive rights granted 
hereunder to Licensee by Railroad, Licensee hereby agrees that as 
to any structure placed upon Railroad's property or any structure 
presently existing which structure is subject to renovation, 
repairs and subsequent use by Licensee, such structure shall be 
continuously maintained by Licensee from and after the effective 
date of this License. All costs of maintenance, repair and upkeep 
shall be borne by Licensee. Licensee shall be liable for and does 
indemnify and agree to hold Railroad harmless from any and all 
risks of liability for injuries to or death of persons or damage to 
or destruction of property resulting from said use, maintenance, 
repair and/or upkeep or lack thereof of said structure without 
regard to negligence. (10) 

11. If the Licensee desires or is required, as herein 
provided, to revise, renew, add to or alter in any manner 
whatsoever the aforementioned FACILITIES, it shall submit plans and 
specifications to Railroad and obtain the written approval thereof 
by the Chief Engineer of Railroad before any work or alteration of 
the structure is performed and the terms and conditions of this 
Licenae with reapect to the original construction shall apply 
thereto. Railroad reserves the right to make adjustments in the 
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annual or total compensation or assess additional charges. A 
penalty charge will be assessed against Licensee for unauthorized 
uses under this License Agreement. (11) 

12. The Railroad shall have the right to verify by inspection 
that the location of the work and the materials used in 
construction, maintenance, repair, alteration, renewal and removal 
of the aforesaid FACILITIES covered by this License are in 
compliance with the plans and specifications. The right to verify 
the location of the construction work and inspect the FACILITIES 
from time to time thereafter by the Railroad, shall extend for an 
appropriate distance on each side of the property of the Railroad 
as the method of construction and materials used may have an 
important bearing upon the strength and stability of the FACILITIES 
over, under, upon, or in the property of the Railroad. (12) 

13. Licensee shall comply with all Federal, State, local and 
municipal statutes, laws, orders, ordinances, rules and regulations 
now or hereafter enacted and assume all costs, expenses and 
responsibility in connection therewith, without any liability 
whatsoever on the part of the Railroad. Licensee shall also be 
responsible for notification to the Public Utility Commission or 
other similar public utility agency or commission in those states 
or jurisdictions requiring notice regarding installation of fiber 
optic cables at or near public crossings. Licensee's failure to so 
notify the appropriate commission or agency shall constitute 
grounds for termination of this License Agreement. Licensee shall 
assume all liability and costs arising out of such failure to 
notify the proper agency/commission. (13) 

14. It is understood between the parties hereto that the 
operations of the Railroad at or near said FACILITIES involve some 
risk, and the Licensee as part of the consideration for this 
License hereby releases and waives any right to ask for or demand 
damages for or on account of loss of or injury to the FACILITIES 
(and contents thereof) of the Licensee and/or employees, agents, 
servants, contractors and invitees of the Licensee that are over, 
under, upon or in the property and facilities (of the Railroad) 
including the loss of or interference with service or use thereof 
and without respect to the fault, failure or negligence of the 
Railroad, its employees, agents, servants, contractors, invitees or 
otherwise. ( 14) 

15. Licensee covenants and agrees to and shall at all times 
indemnify, protect, defend and save harmless Railroad from and 
against any and all losses, damages, liabilities, suits, claims, 
demands, judgments, costs, interest and expenses (collectively 
"losses and damages") which Railroad may directly or indirectly 
suffer, sustain or be subjected to by reason of, on account of, or 
arising• out of a) the construction, placement, attachment, 
presence, use, misuse, maintenance, repair, alteration, renewal, 
relocation, failure, or removal of the FACILITIES, or b) the 

- 7 -

BK 4 6 6 6 PG O I 2 O 



violation of, or c·ompliance or noncompliance with, any 
Environmental Law relating in any way to the FACILITIES, including 
any disposal, discharge, or release of any wastes, pollutants, or 
hazardous substances from or in connection with the FACILITIES; 
whether such losses and damages be suffered or sustained by 
Railroad directly or by its employees, agents, servants, 
contractors, officers, or licensees, or by any other person or 
entity, including Licensee, who may seek to hold Railroad liable 
therefor, and whether attributable to the fault, failure, or 
negligence of Railroad, its employees, agents, servants, 
contractors, officers, licensees, or any other person acting for or 
on Railroad's behalf. 

It is further agreed that in the event Railroad shall, at its 
option, make any expenditures or incur any obligations for the 
payment of money in connection with this Article including, but not 
limited to, attorneys' fees in instituting, prosecuting or 
defending any action or proceeding, such sums paid, obligations 
incurred and costs, all with interest at the rate of twelve percent 
(12%} per annum or the highest rate allowable by law, whichever is 
the lesser, shall be deemed to be additional compensation due 
hereunder and shall be paid by Licensee to Railroad within five (5) 
days of the rendering of a bill or statement to Licensee therefor. 

For the purpose of this Article, "Environmental Law" shall 
mean all laws, statutes, codes, acts, ordinances, orders, 
judgments, decrees, injunctions, rules, regulations, permits, 
licenses, authorizations, directions and requirements of all 
governments, depar~ments, commissions, boards, bureaus, courts, 
authorities, agencies, officials and officers, relating in any 
manner or way to the control and/or abatement of environmental 
pollution and environmental hazards, which now or at any time 

· hereafter may be applicable, or claimed to be applicable, whether 
or not the claim is or is determined to be well founded. 

The provisions of this Article shall survive the expiration or 
other termination of this License. (15) 

16. If a claim or action is made or brought against either 
party, such party shall notify and permit the other party to 
participate in the handling or defense of such matter, if such 
other party may be responsible hereunder, in whole or in part. 
(16) 

17. Prior to any entry for any purpose provided for in this 
License, Licensee shall provide to Railroad the name or names of 
the agents or employees to be present physically at the FACILITIES 
and responsible for any work in process or liability therefor. 
Said notice shall be in writing, to the Chief Engineer of Railroad, 
delivered at least twenty-one (21) days prior to entry. (17) 

18. All costs and expenses in connection with the 
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construction, maintenance, repair, alteration, renewal, relocation, 
and removal of said FACILITIES shall be borne by the Licensee, and 
in the event of work being performed or materials furnished by 
Railroad under the stipulated right to perform such work of 
construction, maintenance, repair, alteration, renewal, relocation, 
or removal under any section hereof, Licensee agrees to pay to the 
Railroad the actual cost of materials plus the current applicable 
overhead percentages for storage, handling, transportation, 
purchasing and other related material, management expenses and the 
actual cost of labor plus the current applicable overhead 
percentages as developed and published by the accounting department 
of Railroad for fringe benefits, payroll taxes, administration, 
supervision, use of tools, machinery and other equipment, supplies, 
employers' liability insurance, public liability insurance, and 
other insurance, taxes and all other direct expenses. It is to be 
understood that the aforementioned material and labor overhead 
charges are to be applied at the rates which are effective at the 
time of the performance of any work by employees of the Railroad on 
the said FACILITIES. Licensee agrees to pay such bills within 
thirty (30) days of the rendition thereof by Railroad. (18) 

19. The Licensee shall, at its sole cost and expense, upon 
request in writing from the Railroad, promptly change the location 
of said FACILITIES covered by this License, where located over, 
upon or in the property and facilities of the Railroad, to another 
location, to permit and accommodate changes of grade or alignment 
and improvement in or additions to the facilities of the Railroad 
upon land now or hereafter owned or used by the Railroad with the 
intent that said construction shall at all times comply with the 
terms and conditions of this License with respect to the original 
construction; or in the event of the lease, sale or disposal of the 
property or any part thereof encumbered by this License, then the 
said Licensee shall make such adjustments or relocations in its 
FACILITIES as are over, upon or in the property and facilities of 
the Railroad as may be required by the said Railroad or its 
grantee; and if the Licensee shall fail or refuse to comply 
therewith, then the duly authorized agents of the Railroad may make 
such repairs or adjustments or changes in location and provide 
necessary materials therefor, at the sole cost and expense of the 
Licensee. ( 19) 

20. In the event that FACILITIES consist of an underground 
occupation, Licensee will be responsible for any settlement caused 
to the roadbed, right-of-way and/or tracks, facilities, and 
appurtenances of the Railroad arising from or as a result of the 
installation of the said FACILITIES and Railroad shall have the 
right to repair, replace, restore or correct any such damage caused 
by said occupation at the sole cost and expense of the Licensee. 
The provisions of this clause shall survive the expiration or other 
terminat::ion of this License. ( 2 0) 

21. In the event the said FACILITIES consist of electrical 
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power or communication wires an.d/or appurtenances, the Licensee 
shall at all times be obligated promptly to remedy any inductive 
interferences growing out of or resulting from the presence of its 
FACILITIES; and if the Licensee should fail so to do, then Railroad 
has the right to do so, and the Licensee agrees to pay to Railroad 
on demand the full cost and expense therefor. (21) 

22. As part of the consideration for granting this License, 
Licensee covenants and agrees that no assessments, truces or charges 
of any kind, general, special or otherwise shall be made against 
Railroad or its property by reason of the construction and use of 
said FACILITIES by Licensee, and Licensee further covenants and 
agrees to pay to Railroad promptly upon bills rendered therefor the 
full amount of any assessments, truces and/or charges of any kind or 
nature which may be levied, charged, assessed or imposed against 
the Railroad or its property by reason of the construction, 
existence, use, and maintenance of said FACILITIES of Licensee. 
(22) 

23. Licensee hereby designates the Manager of the Township, 
as its agent(s) for the service of any notice desired or required 
by this License, and/or of process in any action growing out of, 
connected with, or based upon this License, or the activities 
undertaken hereunder, and agrees that service upon one of the above 
named person(s) shall constitute due and proper service of any such 
notice or any such process. Any notification or service required 
or desired to be given to the Railroad under this License shall be 
sent, postage prepaid, by certified or registered mail to the 
address on page first hereof to the attention of the Counsel to the 
President-NEC, Vice President Commercial Development. (23) 

24. The rights conferred hereby shall be the sole privilege 
of the Licensee only, and no assignment, sub-licensing or transfer 
hereof shall be made, or other use be permitted than for the 
specific purpose stated on page first hereof without the consent 
and agreement in writing of the Railroad being first had and 
obtained. Railroad hereby acknowledges and agrees that Licensee is 
not currently the record titleholder of either the Facilities or 
the land to be benefitted by the construction of the Facilities, 
and that the Facilities and the land to be benefitted by the 
construction of the Facilities will be owned by the record 
titleholder(s) of the property within Sugartown Ridge until such 
time, if ever, as the Facilities and the land to be benefitted by 
the construction of the Facilities or any portion thereof, if any, 
are dedicated to and accepted by Licensee. Additionally, Railroad 
hereby acknowledges and agrees that the Facilities will be used by 
the record titleholders and residents of the property in Sugartown 
Ridge and adjacent owners. Furthermore, Railroad hereby 
acknowledges and agrees that the Facilities will not be constructed 
by Licensee. Railroad hereby agrees that the foregoing 
construction, ownership and use of the Fac:!ilities is permittGd 
under the terms of this License Agreement and does not constitute 
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a prohibited assignment, sub-license. or transfer or any other 
breach hereof, anything in this License Agreement to the contrary 
notwithstanding. (24) 

25. This License with the rights granted may be terminated at 
any time by either party upon giving not less than thirty (30) 
days' prior written notice to the other; and upon the expiration of 
the said thirty (30) days from date of mailing by certified or 
registered U.S. Mail, this License and the permission and privilege 
hereby granted shall absolutely cease and terminate. This License 
is subject to termination by Licensor upon giving thirty (30) days 
notice to Licensee for unauthorized uses or sub-licensing 
Licensee's sole right to occupy Railroad's right-of-way. (25) 

Railroad shall not terminate this agreement unless 
required to do so for its corporate purposes, in which instance it 
shall use reasonable efforts to provide a mutually acceptable 
alternative location for Licensee's facilities. (25.1) 

If Railroad should terminate this License prior to the 
expiration of the term specified in Article "1", it shall use 
reasonable efforts to provide a mutually acceptable alternative 
location for Licensee's facilities. If no such alternative 
location can be provided, then Railroad shall refund a prorated 
portion of the lump-sum payment as would be applicable to the 
unexpired period. Licensee shall not be entitled to any refund if 
Licensee should terminate this License. (25. 2) 

26. Upon termination of this License or upon the removal or 
abandonment of the FACILITIES covered hereby, all the rights, title 
and interest of the Licensee hereunder shall cease, and this 
instrument shall thereupon become and be null and void, without any 
liability on the part of either party to the other party except 
where expressly provided to the contrary and any liability accrued 
prior thereto, and the Licensee shall, with the prior writ ten 
approval of the Railroad, remove or cause to be removed its said 
FACILITIES and appurtenances from Railroad property and right-of
way, and all property of the Railroad shall be restored in good 
condition and to the satisfaction of the Railroad. If the Licensee 
fails or refuses to remove its FACILITIES and appurtenances under 
the foregoing conditions, the Railroad shall have the right to do 
so at the sole cost and expense of the Licensee, and the Railroad 
shall not be liable in any manner to the Licensee for said removal. 
The provisions for this paragraph shall survive the expiration or 
other termination of this License. (26) 

27. Before this License shall be effective, the Licensee 
shall at its sole cost and expense procure, provide, and deliver to 
the Railroad and thereafter maintain in effect during the term of 
this License, general liability insurance covering all liabilities 
assumed by the Licensee under Article 11 15 11 of this License, without 
exception or restriction of any kind. Products-completed 
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operations, independent contractors and contractual liability 
coverages are to be included, with all Railroad exclusions deleted. 
Railroad is to be named as an additional insured and said insurance 
shall be in limits of not less than Two Million Dollars 
($2,000,000.00) combined single limit, bodily injury, death and/or 
property damage whether of the Licensee, the Railroad, or others, 
and shall contain a waiver of subrogation against Railroad, and 
said insurance shall be with such companies and in such form as 
shall be acceptable to the Railroad. Said insurance shall be 
endorsed to provide that the Railroad will be notified in writing 
by the insurance carrier at least thirty (30) days in advance of 
any cancellation or changes which modify the coverage provided 
thereunder. The providing of such insurance shall not be deemed a 
limitation on the liability of Licensee as provided in this 
License, but shall be additional security therefor. In the event 
the term of this License exceeds ten ( 10) years, The Railroad 
reserves the right to modify the conditions/limits of said 
insurance listed in this Article. (27) 

Licensee may be permitted to self insure its obligation 
under this Article, in lieu of procuring and maintaining the above 
mentioned insurance policies, provided the Licensee notifies the 
Railroad of their intention to do so and receives written approval 
from the Railroad. (27.1) 

2 8. The covenants, conditions and agreements contained in 
this License shall bind and inure to the benefit of Licensee and 
Railroad and their respective heirs, distributors, executors, 
administrators, successors, and, except as otherwise provided in 
this License, their assigns. (28) 

29. The obligations of the Railroad hereunder shall be 
subject to Force Majeure which shall include, but not be limited to 
labor disputes. (29) 

30. No change or modification of any of the covenants, terms 
or provisions hereof shall be valid unless in writing and signed by 
the parties hereto. 

There are no understandings or agreements of any kind 
between the parties hereto, verbal or otherwise, other than as set 
forth in this License. 

All additions, changes or deletions herein were made 
prior to execution by either party, except that additions, changes 
or deletions made after execution by one party and before execution 
by the other shall be marginally initialed by both parties. (30) 

31. This License shall be construed according to the laws of 
the District of Columbia. (31) 

32. The provisions of this License are severable and it is 
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the intention of the parties hereto ~hat if this License cannot 
take effect in its entirety because of the final judgment of any 
court of competent jurisdiction holding invalid any part or parts 
thereof, the remaining provisions of the License shall be given 
full force and effect as completely as if the part of parts held 
invalid had not been included therein. (32) 

33. It is understood and agreed between the parties hereto 
that execution of this agreement by Licensee, and negotiation of 
any check or other negotiable instrument by Railroad, prior to the 
date of execution of this agreement by Railroad, shall in no way be 
deemed or construed by Licensee to be acceptance of this agreement 
by Railroad. In the event that this agreement is not executed by 
Railroad for any reason whatsoever, then and in that event the 
amount set forth in any such check or other negotiable instrument 
shall be refunded to Licensee within a reasonable period of time 
after written notification that this agreement will not be executed 
by Railroad; provided, however, that the payment by Licensee of a 
preparation fee, if any, to Railroad shall be nonrefundable and 
made as full payment for the Railroad's preparation of this 
document without regard to whether or not same is ever executed. 
(33) 

34. In connection with the construction of the FACILITIES, 
the Licensee, its contractors and subcontractors shall carry 
insurance as follows: 

The contractor shall procure and maintain, at its own 
cost and expense, during the entire period of performance of the 
Project, the types of insurance specified below. The contractor 
shall submit a certificate of insurance giving evidence of the 
required coverages, prior to commencing work. All insurance shall 
be procured from insurers authorized to do business in the 
jurisdiction where operations are to be performed. The contractor 
shall require all subcontractors to carry the insurance required 
herein, and contractor may, at his option, provide the coverage for 
any or all subcontractors, and if so, the evidence of insurance 
submitted shall so stipulate. In no event shall work be performed 
until the required certificate{s) of insurance have been furnished. 
If the insurance provided is not in compliance with the 
requirements listed below, Railroad maintains the right to stop 
work until proper evidence is provided. The insurance shall 
provide the 30 days prior written notice to be given to Railroad in 
the event coverage is substantially changed, canceled or non
renewed. 

A. WORKERS' COMPENSATION INSURANCE: A policy 
complying with the requirements of the statutes of 
the jurisdiction (s) in which work will be 
performed, covering all employees of the 
contractor. Employer's Liability coverage with 
limits of liability of not less than $1, ooo, ooo 
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each accident or illness shall be included. 

B. GENERAL LIABILITY INSURANCE: A policy issued to 
and covering liability imposed upon the contractor 
with respect to all work to be performed and all 
obligations assumed by the contractor, under the 
terms of this permit. Products-completed 
operations, independent contractors, and 
contractual liability coverages are to be included, 
and all Railroad exclusions are to be deleted. 
Railroad is to be named as an additional insured 
with respect to operations to be performed and the 
policy shall contain a waiver of subrogation 
against Railroad, its employees or agents. 
Coverage under this policy, or policies, shall have 
limits of liability of not less than $2 million per 
occurrence, combined single limit for bodily injury 
(including disease or death), personal injury and 
property damage (including loss of use) liability. 

C. AUTOMOBILE LIABILITY INSURANCE: A policy issued to 
and covering the liability of the contractor 
arising out of the use of all owned, non- owned, 
hired, rented or leased vehicles which bear, or are 
required to bear, license plates according to the 
laws of the jurisdiction in which they are to be 
operated, and which are not covered under the 
contractor' s General Liability Insurance. The 
policy shall name Railroad as an additional insured 
with respect to operations to be performed in 
connection with this permit, and shall contain a 
waiver of subrogation against Railroad, its 
employees or agents. Coverage under this policy 
shall have limits of liability of not less than $1 
million per occurrence, combined single limit, for 
bodily injury, and property damage liability. 

D. RAILROAD PROTECTIVE LIABILITY INSURANCE: The 
Contractor shall provide, with respect to the 
operations it or any of its subcontractors perform 
within 50 feet vertically or horizontally of 
Railroad's tracks, Railroad Protective Liability 
Insurance, AAR-AASHTO (ISO/RIMA) Form, in the name 
of National Railroad Passenger Corporation. The 
policy shall have limits of liability of not less 
than $2 million per occurrence, combined single 
limit, for Coverages A and B, for losses arising 
out of injury to or death of all persons, and for 
physical loss or damage to or destruction of 
property, including the loss of use thereof. A $6 
million annual aggregate may apply. 
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If coverage is provide¢! on the London claims-made 
form, the following provisions shall apply: 

1. The limits of liability shall be not less than 
$3 million per occurrence, combined single 
limit. A $9 million annual aggregate may 
apply. 

2. Declarations Item 6, Extended Claims Made 
Date, shall allow an Extended Claims Made 
Period no shorter than the length of the 
original policy period plus one year. 

3. If equivalent, or better, wording is not 
contained in the policy form, the following 
endorsement must be included: 

It is agreed that "Physical Damage to 
Property" means direct and accidental loss of 
or damage to rolling stock and their contents, 
mechanical construction equipment or motive 
power equipment, railroad tracks, roadbed, 
catenaries, signals, bridges or buildings. 

E. CLAIMS-MADE INSURANCE: If any insurance specified 
above shall be provided on a claims-made basis, 
then in addition to coverage requirements above, 
such policy shall provide that: 

1. Policy retroactive date coincides with or 
precedes the contractor's start of work 
(including subsequent policies purchased as 
renewals or replacements). 

2. Contractor will maintain similar insurance for 
at least two years following project 
completion, including the requirement of 
adding Railroad as an additional insured. 

4. If insurance is terminated for any reason, 
contractor agrees to purchase an extended 
reporting provision of at least two years to 
to report claims arising from work performed in 
connection with this permit/license. 

5. Policy allows 
or incidents 
claims. 

for reporting of circumstances 
that might give rise to future 

All insurance specified above shall remain in force until all work 
to be performed is satisfactorily completed, all contractor 
personnel and equipment have been removed from railroad property, 
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and the work has been formally accepted. Failure to carry or keep 
such insurance in force as stipulated shall constitute a violation 
of the Agreement. 

The Contractor shall furnish to Railroad's Engineering Department 
the original of the policy for Railroad Protective Liability 
Insurance and Cer,tificate of Insurance for all other coverages, 
fifteen days prior to commencing work. The fifteen day advance 
notice of coverage may be waived in situations where such waiver 
will benefit Railroad, but under no circumstances will the 
contractor be permitted to work on Railroad property until evidence 
of all insurance requirements has been provided to Railroad. 
Evidence of insurance coverage shall be provided to: 

National Railroad Passenger Corporation 
Assistant Chief Engineer 
M of Wand Structures 
3rd Floor, South Tower 
30th Street Station 
Philadelphia, Pennsylvania 19104 

Work may not proceed on Railroad property until all insurance 
requirements have been met to the satisfaction of Railroad's 
Assistant Chief Engineer, M of W and Structures, or his duly 
authorized representative. 

Except for Railroad Protective Liability Insurance which 
is mandatory, the Licensee may be permitted to self insure its 
obligation under this Article, in lieu of procuring and maintaining 
the other above mentioned insurance policies, provided the Licensee 
notifies the Railroad of their intention to do so and receives 
written approval from the Railroad. Permission to self insure 
under this Article shall not extend to any contractor and 
subcontractor of the Licensee. (34) 

35. Licensee agrees that the terms, conditions and provisions 
of this agreement constitute confidential and proprietary 
information regarding Railroad and agrees not to disclose any term, 
condition or provision of this agreement without the prior written 
consent of Railroad or by order of a court of competent 
jurisdiction. (35) 
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015 
.... 

5 88 -.... 

IN WITNESS WHEREOF, the said parties hereto have caused 
this License to be duly executed and delivered as of the day and 
year first above written. 

WITNESS: 

WITNESS: 

BK 4 6 6 6 PG O I 3 O 

NATIONAL RAILROAD PASSENGER CORPORATION 

Title: Counsel to the President-NEC and 
Vice President Commercial Development 

Date: ~ > ,0 ,IP9Z 

EAST WHITELAND TOWNSHIP 

By: Stuart Levin 
Title: Chairperson, East Whiteland 
Township Board of Supervisors 
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National Raih·~ad Passe~ger Gorpora ti~n- ·• •· 
·License Agreement 
September 10, 1999 
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